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Re: Informal Advice

Dear Lanas

puring our conversation on July 20, 1983, you
rendered informal advice as to the following queations:

1. ¥%here an acquiring person is making a report-
able purchase of voting securitiss and is also purchasing
warrants to acquire adéitional voting securities, may the
£iling be zmaae for the aigher tahrasiocld which woulld be
crossed upon exercise of the warrants?

You responded that, whare a pereon hae
a4 gcod faith present intention to cross any
threshold, the filing can be made for a higher
threshold which may be crossed pursuant to the
exexcise of sucn warrants. Conaequently, the
acquiring person may axercise such warrants at
any time during the year following expiration

of the applicable waiting period without making
& new filing. ,

2. V¥hat is the proper methoa of reaponding to
Itens 2(e) and ) when reporting the purchase of voting
pecurities and warrants that upon exercise result in th
acquisition of additional voting securities? :
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The response should separately reflect
=% : the purchase of: (i) voting securities,
X - togéthex with the consideration to be paid
for such securities; and (ii; wavcrants, set-
ting forth the required information as to the
additional voting securities to be acquixed
upon their exexrcise.

3. there a lettex of intent has not indicated
tha number of shares to be acquired by each of two acquiring
persons and only one of the acquiring persons will be making
a reportaocle purchase, how should such information be reflacted
in the filing?

You fndicated that as to Item l{c), both
acquiring persons should be jdentified. In the
course of dascribing the traasaction in response
to Item 2(a), it shoula be explained that only
one of the acquiring persons is making a report-
able acquisition.

4., where a lettar of intent has beea entered into
by an issuer (the acquired person) and the letter of inteat
makes reference to poth a parchase of voting securities froa
the issuer amxi a purchase of voting securities from an officer
of the acquired person, is it necessary to give notice to the
issuer and supply an affidavit pursuant to §803.5(a)?

You responded that where the agreement is
between an acquired issuer and the acquiring

-~ - persons and such agreament includes a reference

: to a purchase from an officer of the fssuer, it
i not necessary to give notice and supply a
§803.5(a) affidavit. VWhere, as in the instant
situation, most of the voting securities are to
be scquired from the issuer and the agreement
executeo by the acquired issuer makes clear that
the issuer has knowledge of the purchase of voting
securities from the officer, the transaction would
not be considered a §801.30 transaction.

Thank you for your acsistance., I balieve that the
above nlscuslion sumarises the substance of our July 20, 198}
conversation. If it coes not, please contact me &8s sSOOn As
posaible. ) . : :

Sincerely,
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